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Item 3.02 Unregistered Sales of Equity Securities.

ltem 8.01

ltem 9.01

On August 1, 2008, the company issued 161,494,295 shares of common stock in
exchange for $58.9 million in aggregate principal amount, plus accrued and unpaid
interest, of its 4.25% convertible notes due 2023. The common stock was issued to
holders of the convertible notes who required the company to repurchase their notes in
satisfaction of its obligations under the indenture. The stock issuance is expected to be
completed by August 4, 2008 and the number of shares issued may be subject to a slight
downward adjustment to account for unissued fractional shares that are currently
included in the total.

Because the common stock was issued in exchange for the convertible notes exclusively
with the existing holders of the notes, and no commission or other compensation was
paid in soliciting the exchange, the securities are exempt from registration under Section
3(a)(9) of the Securities Act of 1933. The company has received no proceeds from the
exchange.

Other Events.

On July 31, 2008, the Company issued a press release announcing the expiration and
results of its tender offer with respect to $128.2 million aggregate principal amounts of its
4.25% Convertible Notes Due 2023. As a result and pursuant to the terms of the tender
offer, the company will issue a total of 161,494,295 shares of common stock in payment
of the repurchase price, including principal and interest of the notes validly tendered.
The press release is filed herewith as Exhibit 99.1 and is incorporated by reference
herein.

Financial Statements and Exhibits.

99.1 Press Release dated July 31, 2008.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

EXPRESSJET HOLDINGS, INC.
(Registrant)

Date: August 1, 2008 /s/ Phung Ngo-Burns
Phung Ngo-Burns
Staff Vice President, Finance and Controller
and Interim Chief Financial Officer
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